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. ASSIEGNEIENT AND TRANSFER OF CERTAIN RAILROAD EQUIPMENT, dated

as of the tenth day of Jtly, 1989, by FIRST-PENNSYLVANIA
BANK, N.A., a corporation duly organized and existing under the
laws of the Commonwealth ef Pennsylvania, Trustee under the
Equipment Trust Agreement hereinafter mentioned (hereinafter
called the "Trustee"), to SOUTHERN PACIFIC TRANSPORTATION
COMPANY, a corporation duly oréanized and existing under the laws.
of the State of Delaware (hereinafter called thev"Compeny“).

WHEREAS, by a certain EqUipment,Trust-Agreement, bearine date
as of July 1, 1979, by and between the Trustee-and»the Company
‘:(herelnafter called the "Equipment Truet.Agreementﬁ),_there was
constituted the "Southern Pacific Traneportatidn‘Company
Equipment Trust,'Series‘75,".purstant’to wnich‘Truetee leased
certain railroad.equipmentvto the Company, upen"the terms and,
conditions therein settforthr and | | |

WHEREAS, certain box cars comprising eaidvTreet Equipment'
(hereinafter called'"Unseitable Equipmentﬁ)‘nave become |
uneuitable fortuse by‘the Compeny; and in accordancelyith»the
-provieione of said Equipment Trust and in antieipation end
consideration of the release of-sech'Unsuitaple Equipment, -the -
-WCompany has assigned and transferred to the Truetee cther
-»standard -gauge railroad equipment (hereinafter called the -
“Replacement Equipment"), other than work equipment, as

‘spec1f1cally deecrlbed in the Eleventh Supplement to- Equipment

'szrust dated as of July 10, 1989 ("Eleventh Supplement )
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Number of

Uhits . Descriptioh
2 . - 70~ton Box Cars: ACF Industries,

Incorporated, builder; lettered SP
and numbered 520564 and 520655,

3 : -~ 70-ton Box Cars; Pullman Incorporated
: ~ ~  (Pullman Standard Division), builder:
lettered SP and numbered 248310, 248337
and 248478.

1WHBREAS; the Company has well and truly performed all of the

covenants and conditions on its patt‘to be performed under the

said Equipment Trust Agreement, including all paymentsfrequired‘ '

- of it to be made, énd-as,a result of such"good standing and by'
Virtge‘of the prior subjectiocn and the Trustee's acceptance of
3the.Replacement_Eqﬁipment to the Equipment Trust Agreément
purshant'té‘che.Eleventh Suppleﬁent thereto, the Company is now
entitled to the rélease of the afé:esaid Unsuitable Equipment
unde:ISegtién 4.09 of said Equipment Trust Aéreeﬁent.»

Néw,'THEREFOBE,ZTﬁfé'iNDENTURE,WIfNESSETH THAT:

In consideration of the premisés and of other gdod and
valuable considerations, receipi of”yhich ig‘herebyvacknqvlédgeﬁr
the.irusteevadgs hereby Seil,_asgign;~trénsfet and set over unto
' the Company all of thernsuitable Equipment‘which is specifically
adescribedvherein and covered_by'thé Equipment'frusc‘Agréément._

v'TOGETHﬁﬁ withuéll.fight, title and interest now Ownedgdr
‘bé;eaﬁterfacéuited;by ;hé.Trustee iq and to tﬁélsaid'ﬁhsuitéble..
Equiémenﬁ; | o | |
'*vTé_ﬂAVE‘AND«¢0 HOLD,éll and §ingﬁ1af:thé said:équipmentlgnd
the éaid'aﬁtendant'righcé to;the qpmpany;‘i;S'sdcdégéots'and_ 

. assigns, for its and their. own use and behoof forever:
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AND the Trustee hereby covenants with the Company, its

LE.

successors and assigns, that the Trustee has not done, permitted,

executed or suffered, and that neither it nor its syuccessors or~

assigns will do, commit, executefor ’ffer any act, matter or

thing whatsoever which is calculate to or which will or may

impugn, impair, defeat orvcast doubt upon the clear, absolute and

indefeasible title given to the Company by these presents.

The Trustee does hereby constitute and appoint GEORGE J.

RAYZIS to be its’ attorney, for it and in its name and as and for

‘its corporate act and- deed to acknowledge this instrument before

rany person having authority by the laws of the- Commonwealth of
.Pennsylvania or elsewhere to take- such acknowledgment,'to the'
1ntent that the ‘same may be duly recorded. . o B |

| IN WITNESS-WHEREOF, the-Trustee,.acting‘in”aCCordance'with
the terms and conditions of the said Equipment Trust Agreement,

‘Wlth respect to the above~described Unsuitable Equipment, has

' caused these presents to be signed in its name and its corporate R

seal .to- be hereunto affixed, duly. attested, thls_'txﬁ_%‘ - dayt

‘of July, 1989. .

FIRST - PENNSYLVANIA BANK, N. A.-

I .,,:'y‘ P
_By.y'f

Attest:
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COMMONWEALTH OF PENNSYLVANIA g g ‘
s 88.
CITY AND COUNTY OF PHILADELPHIA Y

On‘thiet 5?6 ’day of July, 1989, before me personally

appeared GEORGE J.vRAYZIS, to me personally known, who, being by

me duly sworn, says that he 18 Corporate Trust Officer of FIRST

PENNSYLVANIA BANK,,N A., that the seal affixed to the foregoing

1nstrument is the corporate seal of said corporations that said

"1nstrument was 81gned and sealed on behalf of said corporation by -

authority of i:s Board.of Directors~ and he . acknowledged that the
executlon of the foregoing 1nstrument was the free act and deed

Jof said corporation.
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" Notary public - ?l

' My.commission expires:

NDTAMALSEAL ' B
LYNNE N, MoCORRY, Netary Pubibic.
“City of Philadefphia. Phita, County
My Commission E:rpnras July 2. 1990




